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ATTACHMENT G
STATE OF CONNECTICUT

STANDARD CONTRACT



AGREEMENT
BY AND BETWEEN

THE STATE OF CONNECTICUT, OFFICE OF THE STATE COMPTROLLER

AND
Pursuant to Connecticut General Statutes Sections , this Agreement (the
“Agreement”) is made and entered into as of , 2015 by and through the State of

Connecticut (the “State”) Office of the State Comptroller (the *“Comptroller”) and
(the “Contractor,” and together with the Comptroller and the State, the “Parties”).

WHEREAS, the Comptroller issued a Request for Proposal (the “RFP”) on :
to [DESCRIPTION OF RFP]; and

WHEREAS, the Contractor was selected pursuant to the RFP process and has agreed to
provide services to the Comptroller related [DESCRIPTION OF SERVICES TO BE
PROVIDED] as described herein;

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which the Parties acknowledge, intending to be legally bound, the Comptroller and the
Contractor, hereby agree as follows:

1. DEFINITIONS.

[INSERT DEFINED TERMS]

2. TERM OF AGREEMENT.

A. The term of this Agreement begins , 2015 (the “Effective Date”), and shall
expire the on , or extended by the mutual agreement of the Parties as
described in subsection (b), below.

C. The Parties may agree to extend the Term of the Agreement for a period not to exceed
one (1) year. Any such extension, and related cost and/or pricing, shall be agreed upon
by the Parties and set forth in a written amendment to this Agreement.

3. SCOPE OF SERVICES.

[INSERT SCOPE OF SERVICES]



4. PAYMENT TERMS AND BILLING.

A. Payment

The Comptroller shall pay Contractor for Services actually performed and completed in
an amount not to exceed DOLLARS (US$ .00) in the manner set
forth in Exhibit__ (“Payment Schedule”), and Contractor shall accept such payment as
full compensation for any direct costs or expenses incurred by the Contractor.

B. Billing [STANDARD]

(i) Unless otherwise specified in the Agreement, payment shall be due within forty-
five (45) days after Comptroller’s receipt of a properly completed, undisputed
invoice. Invoices shall include detailed information for Services delivered and
performed.

(if) In conformity with Connecticut General Statues 841-72, the Comptroller shall
notify the Contractor within ten (10) business days of receiving an invoice, in
writing, of any disputed charges under this Agreement for which the Comptroller
is withholding payment and describe, in reasonable detail, the reason for such
withholding. In no event shall the Comptroller withhold disputed payments or set
off, in aggregate, any amounts in excess of five percent (5%) of the total value of
this Agreement. Upon resolution of the dispute, any disputed amounts owed
Contractor will be paid with interest, in accordance with Connecticut General
Statutes 811-5, at the rate of the lesser of one and one-half percent (1.5%) per
month or the highest rate allowed by law, calculated from the date the amounts
were originally due.

(iii)For all Services to be provided by the Contractor and any Approved
Subcontractors, if any, the Comptroller shall not be obligated to pay any amounts
in addition to the charges payable to the Contractor under this Agreement unless
such amounts are covered by a Change Order.

[INSERT FOR LEGAL SERVICES CONTRACT

(iv) The Comptroller agrees to compensate the Contractor for Services solely in
accordance with the following hourly rate schedule:

[INSERT HOURLY RATE SCHEDULE]

(v) The above rates shall be charged only for actual time spent rendering such
Services; the Contractor shall not “round off” time. The time spent rendering
Services shall be billed to a tenth of an hour within any single workday. The
Comptroller shall not be charged for any other time expended by the Contractor
during travel, overnight stays, or the like associated with the performance of the
Services.



(vi)Billings are to be on a monthly basis. The billings must contain, at a minimum, a
detailed description of the work performed, the date of the performance, the actual
time spent performing the work, the name and position of the person(s) rendering
the Service and the rate charged for the Service. The monthly bill must also be
accompanied by a summary of time and charges billed for each attorney and
paralegal itemized on the invoice.

(vii)  Upon request from the Comptroller, the Contractor must submit a summary
memorandum describing how the Service rendered furthered the resolution of the
matter and the current status of the matter.

(viii) The Comptroller agrees to reimburse the Contractor for actual, necessary and
reasonable out-of-pocket disbursements and expenses, including filing fees, court
costs, computerized research (at cost), commercial messenger and delivery
service (at cost) expert witnesses, consultants, mediators, investigative services,
long distance telephone calls, and transcript or deposition costs.

(ix)The Comptroller shall not reimburse the Contractor for any overhead related
expenses, including, but not limited to, duplicating, secretarial, facsimile (other
than long distance telephone line charges), clerical staff, library staff,
proofreading staff, meals and in-state transportation costs unless they are
otherwise approved by the Comptroller.

(x) The Contractor shall be reimbursed for reasonable expenses for transportation,
parking and reasonable lodging and meals associated with interstate travel,
specifically excluding first class airfare, as approved in advance by the
Comptroller. Reimbursable interstate travel shall not include travel to meet with
staff of the Comptroller and all such meetings shall be conducted in Hartford,
Connecticut, unless otherwise specified by the Comptroller.

(xi)The Contractor shall not be compensated for time spent on background or
elementary legal research or any legal training without prior written consent of the
Comptroller. Charges for legal research must be accompanied by a detailed
description setting forth the purpose of the reassure and summarizing its nature.
Any written material produced as a result of such research shall be available to the
Comptroller at on or before the third business day following the date of his
written request. The Comptroller shall make the final decision in all disputes to
this Agreement under this subsection.

(xii) The Contractor shall not be compensated for time spent in consultation with
any other attorney or other employee of the Comptroller concerning the
administration of this Agreement and/or issues relating to billing.  Unless
otherwise authorized by the Comptroller, compensation for communication
between or among attorney’s and/or staff within the Contractor’s firm is limited to
the time and billing rate of the most senior attorney or staff member participating
in the communication. These charges must be accompanied by a detailed
description setting forth the purpose of the communication and summarizing its



details. The Comptroller shall make the final determination, it his sole discretion,
as to the adequacy of such description.

(xiii) Absent the consent of the Comptroller or his designee, the Contractor shall not
be compensated for the attendance or participation of more than one attorney
representing the State at or during any meeting, conference or proceeding, in
person or otherwise, in any forum, in connection with performing the Services.
Where more than one attorney has attended or participated in any such meeting,
conference or proceeding without the consent of the Comptroller or his designee,
the Contractor shall be compensated only for the time of the most senior attorney
in attendance or participating.

(xiv) The Contractor shall not be compensated for the performance of paralegal or
clerical type duties performed by an attorney. Paralegal duties or clerical duties
include, by way of example and not limitation, routine proofreading of pleadings
and other correspondence, preparation of trial or closing binders or notebooks,
photocopying and coordinating the schedules of others.

(xv) The Comptroller shall approve for payment all undisputed fees and costs, as
soon as the documentation can properly be processed in accordance with the usual
State practice.

(xvi) Maximum payment under this Agreement shall not exceed
($ ) over the term of the Agreement. ]

C. Taxes

To the extent applicable, each Party will be responsible for its own income taxes,
employment taxes, and property taxes. The Parties will cooperate in good faith to
minimize taxes to the extent legally permissible. The State of Connecticut is exempt
from Federal Excise, State and Local Sales Taxes. Each Party will provide to the other
Party any resale exemption, multiple points of use certificates, treaty certification and
other exemption information reasonably requested by the other Party. The Comptroller
will reimburse Contractor for any deficiency relating to taxes that are the Comptroller’s
responsibility under this Agreement.

5. CONTRACTOR RESPONSIBILITIES.

Contractor shall, in addition to any other responsibilities described in this Agreement,
perform the following coincident with performance of this Agreement:

A. Be responsible for the Contractor work force and its subcontractors as they interact with
State employees, and other contractors present at the work site. Employment disputes
which are caused by Contractor's employees' presence on the work site, or other action
under the control of Contractor shall be quickly resolved by Contractor. Employment
disputes amongst the work force of Contractor or its subcontractors shall not be deemed
sufficient cause to any claim by Contractor for additional compensation for loss or



damage nor shall such disputes be deemed sufficient reason to relieve Contractor from
any of its obligations under this Agreement.

B. Contractor's work shall be accomplished by Contractor at a minimum disruption or
interruption to the State's normal business operation. Contractor's responsibility to
perform the Services shall be in conformity with the provisions of this Agreement and
shall not be confined or limited to the normal business hours of the State.

C. Contractor shall be responsible for its obligations under this Agreement whether or not
Contractor performs them. Further, the Comptroller shall consider Contractor to be the
sole point of contact with regard to contractual matters, including payment of any and all
charges resulting from this Agreement. Contractor is totally responsible for adherence by
the Approved Subcontractor(s) to all applicable provisions of the Agreement.

D. Contractor shall keep itself fully informed of and shall, at all times, observe and comply
with all ordinances, regulations, laws, orders and decrees applicable to its business
operations as a Systems Integrator.

E. Provide timely staffing of qualified individuals in accordance with the terms of this
Agreement.

F. Perform its obligations as set forth in in this Agreement in accordance with the time
frames set forth for completion of those obligations.

G. Obtain consent from third parties with whom the Contractor has a contractual relationship
for purposes of providing Services under this Agreement, if the Parties agree it is
required for Comptroller to perform its obligations hereunder.

H. Be responsible for the relationships with third parties with whom Contractor has a
contractual relationship for purposes of providing Services under this Agreement, and
make commercially reasonable efforts to have those parties cooperate with the State.

6. COMPTROLLER RESPONSIBILITIES.

Coincident with Contractor's performance of this Agreement, the Comptroller shall, in
addition to the responsibilities described in the Exhibits and elsewhere in this Agreement,
perform the following tasks:

A. Be responsible for the Comptroller work force as they interact with Contractor employees
and Approved Subcontractors present at the work site. Employment disputes which are
caused by the Comptroller’s employees or other action under the control of Comptroller
shall be quickly resolved by the Comptroller.

B. Supply on-site personnel of the Contractor with suitable office space, desks, storage,
furniture, and other normal office equipment support, adequate computer resources,
telephone and facsimile service, postage, copying, secretarial support, word processing,



and general office supplies which may be necessary in connection with the Contractor's
performance of the Services hereunder. No bailment shall be created and no interest or
obligation shall be conferred upon the Contractor regarding the Comptroller’s property or
the property of the Comptroller’s employees, agents, vendors, or other contractors,
beyond the limited right to use such property in furtherance of this Agreement. All such
property, regardless of its physical location or use, shall be deemed to be in the care,
custody and control of the Comptroller.

Provide timely staffing of qualified individuals in accordance with the terms of this
Agreement and its Exhibits as needed for the successful completion of the Project.

Perform its obligations as set forth in the Agreement in accordance with the time frames
set forth for completion of those obligations.

Obtain consent from third parties with whom the Comptroller has a contractual
relationship if the Contractor notifies the Comptroller it is required for Contractor to
perform its obligations hereunder.

Be responsible for third parties with whom the Comptroller has a contractual relationship
and make reasonable efforts to have those parties cooperate with the Contractor.

REPRESENTATIONS AND WARRANTIES.

The Contractor represents and warrants to the Comptroller that:

A.

it is duly and validly existing under the laws of its respective states of organization and
authorized to conduct business in the State of Connecticut in the manner contemplated by
the Agreement. Further, as appropriate, it have taken all necessary action to authorize the
execution, delivery and performance of the Agreement and have the power and authority
to execute, deliver and perform its obligations under the Agreement;

it will comply with all State and Federal laws and municipal ordinances governing
Contractor and its business operations;

the execution, delivery and performance of the Agreement will not violate, be in conflict
with, result in a breach of or constitute (with or without due notice and/or lapse of time) a
default under any indenture, agreement, document or other instrument to which it is a
party or by which it may be bound;

they are not presently debarred, suspended, proposed for debarment, declared ineligible,
or voluntarily excluded from covered transactions by any governmental entity;

as applicable it has not to the best of its knowledge, information and belief, within the
three years preceding the Agreement, in any of their current or former jobs, been
convicted of, or had a civil judgment rendered against it for commission of fraud or a
criminal offense in connection with obtaining, attempting to obtain, or performing a



transaction or contract with any governmental entity. This includes, but is not limited to,
violation of Federal or state antitrust statutes or commission of embezzlement, theft,
forgery, bribery, falsification or destruction of records, making false statements, or
receiving stolen property;

F. it is not presently indicted for or otherwise criminally or civilly charged by any
governmental entity with commission of any of the offenses listed above;

G. they have disclosed whether one or more contracts with any governmental entity have
been Terminated for Cause or Default that would adversely impact the Contractor’s
ability to perform under this Agreement within the three years preceding the Effective
Date of this Agreement;

H. they have not improperly or illegally paid or agreed to pay any entity or person any fee,
commission, percentage, brokerage fee, gifts, or any other consideration contingent upon
or resulting from the award or making of the Agreement or any assignments made in
accordance with the terms of the Agreement;

I. they are able to perform under the Agreement using their own resources or the resources
of a party who is an Approved Subcontractor;

J. the Contractor shall exercise commercially reasonable efforts to obtain in a written
contract all of the representations and warranties in this section from any Approved
Subcontractor and will notify the Comptroller in writing if such representation and
warranties are not included in a written contract with any Approved Contractor providing
Services under this Agreement.

APPROVAL OF CONTRACTOR KEY PERSONNEL AND SUBCONTRACTORS.

A. Contractor Key Personnel.

Each of the Contractor Key Personnel shall work in the role assigned to him or her as set
forth in Exhibit___ (“Key Personnel”) as such Exhibit may be modified from time to time
by mutual agreement of the Parties to meet the requirements of this Agreement. The
Comptroller shall have the right to interview, as deemed necessary, and participate in the
selection of the Contractor Key Personnel, and Contractor shall not designate any Contractor
Key Personnel without the prior written consent of the Comptroller which consent shall not
be unreasonably withheld. However, pending the Comptroller's approval of an individual
proposed by Contractor to be a Contractor Key Personnel, Contractor may designate an
individual to serve in that position on an interim basis. Key Personnel shall be assigned to
this Project for the Key Personnel Assignment Term, as set forth in Exhibit__ (“Key
Personnel”), or until their assignment is complete, whichever is earlier.

B. Key Personnel Assignment Term.




Key Personnel shall remain assigned to the Project for the period equal to work required of
said Key Personnel as set forth in Exhibit _ (“Key Personnel Assignment Term?”).
During the Key Personnel Assignment Term, Contractor shall not, without the prior written
consent of the Comptroller, which consent shall not be unreasonably denied, reassign that
individual except: (i) if Contractor and the Comptroller mutually determine that the
individual has failed to adequately perform his or her duties; or (ii) if the function or position
is no longer required under the provisions of this Agreement; or (iii) if reasons exist that are
beyond Contractor’s commercially reasonable ability to control.

C. Replacement of Key Personnel.

If any one of the Contractor Key Personnel is reassigned in accordance with the provisions
above; becomes incapacitated; ceases to be employed by Contractor; or leaves the Project for
any reason beyond Contractor’s reasonable control and therefore becomes unable to perform
the functions or responsibilities assigned to him or her, Contractor shall promptly replace
such person with another qualified person approved by the Comptroller.

D. Comptroller Right to Review Subcontractors.

The Comptroller reserves the right to review Subcontractors for this Agreement and all such
approved subcontractors shall be Approved Subcontractors, and to request that Contractor
replace Approved Subcontractors who are found at any time to be reasonably unacceptable.

E. Contractor's Continuing Obligation Regarding Subcontractors.

Contractor shall have the continuing obligation to identify all of its Approved Subcontractors
and, upon request, which shall not be unreasonably made by the Comptroller nor
unreasonably denied by the Contractor, shall provide the Comptroller with copies of its
contracts (financial terms redacted) with Approved Subcontractors.

F. Objections to Assignment of Personnel or Subcontractors.

In the event either the Comptroller or the Contractor has an objection to the assignment of
personnel or a subcontractor, the Comptroller or the Contractor shall file the objection in
writing with the reasons enumerated. The Comptroller and the Contractor shall jointly
consult on corrective action and handle objections on a case-by-case basis. This provision
shall not be deemed to give the Comptroller the right to require Contractor to terminate any
Contractor employee or Approved Subcontractor; it is intended to give the State only the
right to recommend that Contractor discontinue using an employee or Approved
Subcontractor in the performance of Services rendered under this Agreement.

9. AGREEMENT AMENDMENTS.



No amendment to or modification or other alteration of the Agreement shall be valid or
binding upon the Comptroller unless made in writing, signed by both Parties and, if applicable as
solely determined by Comptroller and evidenced by Comptroller’s inclusion of the appropriate
signature block, approved by the Connecticut Attorney General.

10. ASSIGNMENT.

The Contractor shall not assign any of its rights or obligations under the Agreement,
voluntarily or otherwise, in any manner without the prior written consent of the Comptroller
which consent shall not be unreasonably withheld. The Comptroller may void any purported
assignment in violation of this section and declare the Contractor in breach of Agreement. Any
Termination by the Comptroller for a breach is without prejudice to the Comptroller’s or the
State’s rights or possible Claims.

11. TERMINATION.

A. Notwithstanding any provisions in this Agreement, the Comptroller, through a duly
authorized employee, may terminate the Agreement whenever the Comptroller makes a
written determination that such Termination is in the best interests of the State. The
Comptroller shall notify the Contractor in writing of termination pursuant to this section,
which notice shall specify the effective date of termination and the extent to which the
Contractor must complete its existing performance obligations under the Agreement prior
to such date.

B. Upon receipt of a written notice of Termination from the Comptroller, the Contractor
shall cease operations as the Comptroller directs in the notice, and take all actions that are
necessary or appropriate, or that the Comptroller may reasonably direct, for the protection
and preservation of the Records, as this term is defined in the Indemnification Section of
this Agreement. Except for any work which the Comptroller directs the Contractor to
perform in the notice prior to the effective date of Termination, and except as otherwise
provided in the notice, the Contractor shall terminate or conclude all existing
subcontracts and purchase orders and shall not enter into any further subcontracts,
purchase orders or commitments.

C. The Comptroller shall, within forty-five (45) days of the effective date of termination,
reimburse the Contractor for Services rendered by the Comptroller in accordance with
this Agreement, and all actual and reasonable costs incurred after termination in
completing those portions of the Services which the notice required the Contractor to
complete. However, the Contractor is not entitled to receive and the Comptroller is not
obligated to tender to the Contractor any payments for anticipated or lost profits. Upon
request by the Comptroller, the Contractor shall assign to the Comptroller, or any
replacement contractor which the Comptroller designates, all subcontracts, purchase
orders and other commitments, deliver to the Comptroller all Comptroller Records and
other information pertaining to its performance of the Services as necessary to facilitate
the Comptroller or a third party to take over the provisioning of Services, and remove
from State premises, whether leased or owned, all of Contractor’s property, equipment,



